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Michael J. Malmquist

Direct Dial
(801) 536.6658

E'Mail
MMalmquist@pblutah.com

August 23,2002

Re: Rowley/Stansbury Pond Project (M/045/008): Copy of Stipulation

Dear Wayne:

On behalf of US Magnesium LLC, enclosed is a copy of the signed "Stipulation and
Order Between Magnesium Corporation of America and Utah Department of Natural
Resources Regarding, Among Other Things, Assignment of Executory Contracts," as

approved by the U.S. Bankruptcy Court, Southern District of New York, on June 17,2002.
We are providing this copy in response to your request at the July 11, 2002 meeting
between representatives of the Division of Oil, Gas and Mining and US Magnesium.

As we discussed at the July 1lth meeting, the Stipulation and Order allows US
Magnesium a 90-day period in which to post a new reclamation surety for the above-
referenced mining project, which period is triggered by the closing of the sale by Magcorp
to US Magnesium of its assets. The closing date of that sale was J:une24,2002.

If you have any questions, please give me a call at (801) 536-6658.

Sincerely yours,

Parsons Behle & Latimer

Michael J. Malmquist
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Chapter I1

Cese No. 0l'14312 (REG)

(Jointly Admiui stered)
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STTT'ULATION AND ORDS]R BETWEEN MAGNT)S[.'M
CORPOR ATTON Otr AMI)RICA AND UTAII DEPAITTMEN'T
OF NATT'ITAL RESOIIRCES REGARDING, A]VIONG OTTIER

WHEREAS, on August 2, 20ot (thc ItPAitiOn Dato"), Renco Motals, h:c.

(,Motals,,) a1d its wftolly owued sgbsidiary Magnesiurn Corporation of Arnr:rica

('Magcorp ), frlod voluntary petiliotls for relief under chaptcr I I of tirlo I I of thc Unitcd

Statcs Code (the "Banlcruprcy Code") in tho Urrited Statos BankruPtcy Couft fcn the

Southem District of Ncw York (tlrc "Court");

WHEREAS, by order of the coUr! datcd June 5, 2002, {ho court

authorizcd dre salc (the "SalC') of substantially all thc assots to US Magnesirrn LLC ("U$

Mag");

W['IEI{EAS, the SaIe is oiurently schoduled to closo on or about Jutre 18,

2002;

WI IEIiEAS, tte Salc roquires tbe transfer of various lansc.s and pernrits

(collcctively, tlre "Excortory Contracts") to which the S1gte of Ulrll, irrcluding its

I)qraffinent of Natrrtal Resoutccs, f)ivisiol of Foreshy, Firo ancl Stato Lurds, Division of

NY.i-14931L1,0r
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O1;, Gas and Mining and its ,Shte School md krstiutional Tnrst Lands Adminisoatiorr

('Utah') is either a palty or a grantor;

WHEREAS, Utah objected to tho proposal salo, including on the grounds

tlrat (i) Magoorp's pncposed oure amounts uuder tlre Executory Contacts were ir:ccrect

and drrl not trko iuto accouut an adrlitional reclamation bond, and (ii) US Mag lmd uot

povidcd adcqnate a$sutzulco of futue performancc (tho ilObjections");

WIIEREAS, rhe Court has scheduled a lroaring for Mouday, Junc 17,2002

1o resolvc tlto Objections; and

WHEREAS, the partics bave reeolved {hc Objoctions uuder thc tcuns antl

conditions hermf.

NOW, THEREFORE it is hereby stiprrlatcd and agreed as follows:

1. Utah hcrcly stipulates to thc assignmeut of Mncral Lca.sc ML

18779 frorn MagCorp to US Mag. Ubh shall pro$ptly foflnalize its 4goval trpor rtceipt

of a standarrJ assignnreart form e>cccutctl by Magcorp aud US Mag in conncctioa wi{r ths

clc,stng ofthc Salo.

Z. US Mag agrE€s to pay at closiog in full and complcto satisfaction of

all dofaults existing uodor the lxecutory Corr0acts the $tm of $62,080 in castr (0re "Orrc

funoun1').

P. 05
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3. Utah hcrcby stipulates to {he transfer of Approvcd Noticc of.

Iutontion M/045/008 (tJrc "Approved Notios of Intention") from Magconp to US Mag,

subjeot to o r'ecluircurcnt tlrat US Mag post a reclamatiott surety in tho amouut of $349'86(

which anrount slrntt bc fixod fot o pedod of at least fivc ycars at whioh time tlre srnety will

be subject to review by Uelr in accordance with Division of Oil Gas aud Mirring policy.

Thi.s surcty shall replace {bc curent slrty of $15378 (fhe "Ite-transfer Surety"). UuIl

slull gornptly fonnralize ib apprornl of the transfer upon tccoipt of a standmd fransfol

fonn eacecrrted by Magcorp and US Mag in oonnedion wiih the closing of tltc Salq zubicct

to and eftctive upon posting of reolamatron zurcty as set forttr herein US Mag shall bc

allowpd a rpasonablo pc,riod {bltonring closing, not to exosed 90 days, in which {,o post the

srnery. Lnnccliately upon posting ihe suety and upn fnal inspedior aud cortification

that reclarnatiou of all Oolilis Sauds and Bon'ow Area.s has been completed in accorclance

wittr applicabte laws arrd rcgulations, fl:o Pre-trmsfor Surety wifl be cancelled and rcleased

aud Utah will deliver to US Mag any collatcral held by Utah securing

obligations under the Pro-trarxfu Suroty"). US Mag is horeby autlrorized to oPenfie tho

Rowlcy/Stansbury Pond nrining opc,ratior dudng thc period, if arry, betweerr the closiug of

tho Salo and thB fonualizatiou of Uah's tmnsfcr approval and the posting by US Mag of

thc surety, not to excoed nincty days from closfurg.

4. h is hereby agred to by the partics {hat Minoral l,oaso ML 45?86

(thc "Oolitic Sards Lease") tennina{cd by its {cnns prior to tho Petjtion Date. Utah fuither

aokno.rvlo<lges that it has ro claims against Magcorp undcr fhe Oolitio Sands [,ea-se that

would corr^stihrtc an administrtive ei<pense clairn against thc Dcbtors' cstatcs.

Nv,r-iltr0101 
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Notwittrshnding rhe forcgoirrg, Utah rcsswsd its rigle b fils a prepotition genetal

unsccurccl clahu against the Deblrom arising fiom ot related to the Oolitic Sands l,casc and

the Deb,tors rescrvc all of thcir respective dglrls wifh rcspcct to arry sudr clainr

5. hr consideralion of tbe agreanents of the partics sct forth in this

St'q:ulation and Onler, Utah hcrcbywidrdraws is Objectiofls

6. In furtherancc of Oris Stipulatioa asd Ordor, Utah agecs to use

roascrnable efforls to assist Magcorp and US Mag in assigning or tan-sfeuing those

Executory Contraqfs vfiioh US Mag dosignatcs fortansfor.

7 . This Stiplation and Order may be excrulcd in courrterparts and nray

be modified only in wrltirrg by all parties he'rc|o.

100434
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8. 'lhis Stipulation and Ordsr urd tho agreomcnt ofr}e partie.s as set

forth hcrcin is subject to approval by dre Court and nothhrg in this Stiprletion and Order

slrall be binding upor or uscd against citlrcr ofthc partics in thc wcqt the Stipulation is not

so approvecl

IJatcd: June 17,2002

CHADBOT'RNE & PARKE LLF

Rlc_ /s/ Jo.seph H. Smolfuskv
Joscph H. Smolitslcy (JS- 8408)

30ltodcefeller Plazr
New York, NY 10112
(212) 408-s100

Attonreys for Dcbtors aud Dcbtons
irr Posscssion

CADWALADER WICKERSIIAM & TAFT

n
Barry N. Sciclcl @S )

100 Maidcn I*nc
New York, New Yorlc 10038
(212) 504-6000

A{lonreys for US Magncsiuru LI-C

TI{B STAI.E O}.. U,I'AH

B@
Jolur B. Maycock (JM- )
Assistant Atromey Gqrcral

1594 Wcst North Tonrplo #300
Salt l,ake City, Utah 84116
(801) s38-7227

NY4-r40r0r.@

100435

08/23/2002 FRI 08:55 ITX/RX No 83311



AUG_?3-2002 FRI OB:54 AI{
?

UC I,IACNESIIJI{ LLC SLC HA FA}{ N0. 8^'+534+1407 P, 09

AT,PROVED AND SO ORDERED; "

1.s/RobertE.Gerberil17/2002 - - :
United Statcs Banlauplcy Judgs
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